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tx  -  paid  up 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

produced  through  a  well  bore  "Oil"  S«  \n tn^l^  K  g?e<?S  hydrocarbons  ™*  tbeir  constituent  elements 
through  a  Windl^£  ^1 ?5  ^  ^  gaseous  ^carbons  produced 

Sr..  k  71  eSS°r  °WnS  any  additi0nal  acrea*e  than  for  whi<*  bonus  was  originally  paid  £Lee sLlfnav 
d^erZ^T  11  ^  T  °n  WWCh  b°nUS  Wa$  °rigina,,y  Paid  When  Lease  ^^STp^p^TS 
trd^wS  — •  -  *  ««  •«  «3  on  Exhibit  ^XiM 

Lease  shalf^or^tmTthii  nf  ^' 00  f^"  SubjeCt  t0      °ther  provisions  h^in,  this 

Lease  snail  be  tor  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  »<, 

SL^^E^^  hCreby  in  Paybg  the 'leased  ^JST^ 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.      Epjajty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
°f  ^  ^  ^  *  Usee's  separator  facilities,  thfr^y  sha  £ 

S  J7k  PT     ?  SUCh  product,on'  10  be  delivered  at  Le»ec's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 

,  *  p^ser's  T^1011  fadUtieS'  pr°Vided  11131  ^  sha11  have  continui«g  ^ht  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  inTe 
«me  field  then  m  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  sirnilar  grade  and  gravity  and 
0>)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  tweSy  five  percent  (25%) 

^ISfiSi^  "  ? ^  COmpUted  at     P°iDt  °f  SaIe' leSS  a  P^Portionate  parted  va  orem 

heW  tn  h  h Tti'^^nJ^u™1"  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  sirnilar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
hen  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
pnmary  term  or  any  time,  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not 'traced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 

C0!fn^  Sy      H**  on  or  before  me  end  of  said  Period  ^d  thereafter  on  or  before  each  anniversary  of  the  end  of 

said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee-  provided 
however,  that  rf  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term.  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges)  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
mting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest*  or  (") 

particular  welTno?  ll? thl      T  T"  disburse  or  cau*  to  beVbu7Sed  _o  -V  688        is  a  reasonable  *le 

action  of  any  government  J^-  w™nS  a  rev'S">n  of  unit  boundaries  oursuanttnthT  pay,ng  ^uantities) 

Ctfcumstances  (a)  to  develop  the  leased  l^^rSrS  T  **"  under  <>*  -me  or  sMar 

leased  premises  or  lands  pooled  therewith  or  (b)  to  nrnLt  H     ^       Capab'e  °f  Produci«g  "  paying  quantities  oTthe 
we  Is  located  on  other  lands  not  pooled  the^w  tn  The"  hal  he  ^  "^TOtedVainage  by  "ny  we,,  0 

wells  except  as  expressly  provided  herein.  Sha"  be  "0  C0Venant  t0  <™  exploratory  wells  or  any  addWomS 

thJin  "iSS^TK^^  »       ^  or  any  par,  of  the  leased  presses  or  interests 

either  before  or  after  the  commencement  of pXtifn  1^  ^  ^ nl°  T  "  a"  "d  ^ this  ^ 

prudently  develop  or  operate  the  leased  premises,  whethefot nTs^™?  °r  pr°per  to  do  50  in  <*der  to 

lands  or  interests;  provided,  however,  that  the  e^tirete^^T^  aUth°Wy  CXlstS  with  aspect  to  such  other 

created  pursuant  to  the  pooling  authority  M^^Zt^  "  *     ^        **  ta  « 

horizontal  completion  shall  not  exceed  eigSy  (80)  acr^s  plus  a  ™,im ,T  y  SUch  ,PoohnS  for  a*  °»  well  which  is  not  a 
gas  well  or  a  horizontal  completion  shall  nJ^SCd^ly^^  T™*  °f  PerCem  (I0%)>  and  for  a 
percent  10%);  provided  that  a  larger  unit  may  be  foZd  ^^^lT"  5  *  S  maX,mUm  aCreage  tolerance  °f  <™ 
any  weU  spacing  or  density  pattern  that  may  be  prescXd  oTDZ ttld L  7  "  ^'f^'  comPtei°n  to  conform  to 

do  so.  For  the  purpose  of  the  foregoing,  trJterm ;  ™r JS^InTT*1  ^  jurisdiction  ,0 

law  or  the  appropriate  governmental  authority  or  if  no  definition  if™  ^  l  ^  , the  meamaSs  Prescribed  by  applicable 
oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  an "ga well"  IZ  *  f  ^  means  '  wdl  with  an  ^  «»»- 

feet  or  more  per  barrel,  based  on  ted  under  n      7"  h  ^  SaS"°U  ^  °f  "H'000  cubic 

separator  facilities  or  equivalent  testing  equipmen"  " 

component  of  the  gross  completion  intJ,JmZ"i^dsTl^T  ^  u  ^  m  Whkh  **  horizontal 
rights  hereunder,  within  ninety  (90)  days  of  firs pSducdo See l^nf^T  ^  ******  *  P°°linS 
unit  and  stating  the  effective  date  of  pooling  whic ^  m"^^ ^oacHv?  1  r  ,  ^  '  Wntte"  deelaration  bribing  the 
included  in  a  well,  all  of  Lessor's  acreage  shalTbe  mcTudeo1  C1«1P  k  *"  "*  ^  UsS0C'S  ^  h 

which  includes  the  leased  premises  shall  be  tr Jed  as  Tit  ^T2c^nlmuZ7  S  T™™*  ^ywhere  °"  a  Unit 
premises,  except  that  the  production  on  which  Lessor's  rZlu f w i ?g„ V    °rIang  °Perations  on  the  leased 

terminate  the  unit  by  filing  0f  record  aw^LnH^  QUfntltlf  fro^  a  uf'  or  uPon  Permanent  cessation  thereof.  Lessee  may 
hereunder  shall  not  con^  ™'  ^  date  of  termination.  Pooling 


2 


the  county  records  No  chants  ;»  t  a      >  Ce  t0  Lessor  Wlt"'n  thirty  (30)  dav*         tu         Lessee  assign  s  any 

of  Lessee  hereunder  anH  -  h       ^  $  ownersh*  shall  have  the  effect  of  reduc ™  rh     ?      assiSnment  «  recorded  in 

■merest  warned  hereunder.  In  any  event,  up^te  ^nation  of  f^?*10™^  r«  i"  accordance  with  I  net  ac^  Je 

is  then  engaged  in  operations  on  the  leased  premi  ^  on  t T™i 'iheveri?the  deePe*  Provided,  however,  if  S 
effect  as  to  al,  depths  so  long  as  no  more  ^^2^^^^  *"  *  ^ft^S 

operanons)  on  the  leased  premises  or  within  six  Ztad  to  <wZ  Z  ?"  "T*™*  (eXCludinS  Wbyrfcal&fcinfc 
leased  presses  by  pooling,  as  provided  herein,  or  by  Itti^hirizont ^  ""^  ^  sha11  on|y  dev^P  the 
other  lands    Lessee  shall  make  all  reasonable  effort  to Zr^eTl 1 ^  »  **atta,  on 

developmg  the  leased  premises,  any  lands  pooled  therewZr  otherwS  <*,ghborhood  ^eets  or  thoroughfares  in 

sha,/  oe  t|S  a  "^r^^^^^^^  «**  and  reworking  of  wells 

and  gas  mdustry,  the  level  and  nature  ofdevelpmeat  Z  ^ZruTZ^L      T  and  teehnolo«y  in  oil 

fact  Lessee's  operations  are  being  conducted  in  or  near™"  S^d^S^  -f .   "'""^  si,es  and  «■* 

S3^^  «*  Lease>    — «  « 

mcludmg  environmental  regulations,  setback  requSments  rlsfrMnn*  „  ?overnmftaI  auth°"ty  having  jurisdiction, 
of  oil,  gas  and  other  substances  covered  h^b7T"  teTanv        1  "g  "1  Pr0dUCti°n  °f  Wells'  and  *e  Price 

than  the  terms  of  this  Lease,  this  Lease  shall  control  WhT„ d ml Z     ^  mles' re8u,ations  «  «*»*  are  less  restrictive 
or  delayed  by  such  laws,  rules,  regulations  or""  ty ^S^tS^  " ^ ■°P^ 
material,  water,  electricity,  fuel,  access  or  easements  or  bv  fire  TZ  f  a  I       ^  e<luiPment.  ^vices, 

insurrection,  riot,  strike  or  labor disputed oTb^StoJ^'      ,:  r         "f"  conditions>  war-  sabotage,  rebellion, 
or  carriers  to  take  or  transport  suZSction  oThv 7„v  „h        satlsfact<»-y  ™*«  for  production  or  failure  of  purchaser 
not  terminate  because  ^5^^^  ^  "*■  Withi"  LesSee's  controI> *"*  ^  sl>a" 

added  to  the  term  hereof  LesseTshall  no  bt »  A    T  V*™'  "*  Peri<>d  °f  SUch  prevention  °r  deIay  shal>  * 


actmties  ■„,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee^Tof 


OHHMI 

^^^^^ 

JSteSSjJSS      diSPUte  ariSing  U"der  ^  L—  s«a«     in  Tarrant  County,  Texas,  where  a!l 

^f^^^J^^^^^  vicinity  of  the  lease  premises 
urface  ,ocatIonS  for  wel!  sites  in  ,he  vicinity  4tS  ^s™  U  ^  ^J"^  °ther  ,eases  in  ««  vTcSty 
for  drtllmg,  reworkmg  or  other  operations.  Therefore  ™nce  drimnTrf    I       ""'^  dlfficulty  seeu™g  surf*ee  location  sj 
allowed  oo  the  lease  premises  or  other  leases  in  the  v  cMtv  it  if       ^  "        °perations  are  eit^  restricted  or  no 
location  off  of  the  lease  premises  or  off  of  lands  with  wSch'  L  ^  ^  °Perati°nS  conducted  «  a  s££ 

provtded  that  such  operations  are  associated  wM a  TZ^^^T™"  ^ to  aeeordance       '^s  lel'e 
operates  under  the  lease  premises  or  lands  pootf  meretlf  ^ 

conducted  on  the  lease  premises.  Nothing  contained  in  *tc  u      PUrpoSes  of  tnis  lease  be  deemed  operations 

pooling  provisions  or  restrictions  *^^Z£?^£««  <°  ™^  any  surface  resist 

J^o^^ 

or  any  ponton  of  the  acreage  then  held  hereunder  which  ZZxiT^X  "TlVu  °f  tW° (2)  years  as  <°  aI] 
to  exerc.se  such  option  being  the  payment  to  Lessor  (oT^uS^^  ZT  ^  ^  aC,i°"  re^kei  by  Less^ 
pames  entitled  under  any  change  of  ownership  accoi^lS,^*  an  7        named  herdn)  and/or  such 

Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  ac^own^  hvT    «         T"' conslderati™  of  the  sum  of 
extension,  in  the  acreage  so  extended.  If  this  lL"n^eZ^     P    Y  '°  SUch  payment  at  such  of 

shall  designate  such  portion  by  a  recordable  ilSrumem  Y  *  P""0"  °f  *e  *en  covered  ^eby,  Lessee 

accorLe^tftSs  JtS  of  ^hou"  ^  l^1  T  "ST*  ^  -  * 

be  determined  to  be  invalid  by  a  court  of  comltentSfZ  cho,ce-of-lawtrules-  Should  any  of  the  provisions  herein 
other  provision  herein  and  t  J,  th^Zl^Ztn^U  tf^  ""V1""  "0t  affeCt  the  «*««bility  of  any 
to  effectuate  the  purpose  of  and  to  conform  to  the  Z  rlf^,  ^  "negotiate  that  provision  so  determined  to  be  invalid 
for  convenience  only  and  shall  not  X^S^^T"0-^  T*"  aPPearing  to  this  Lease  are 
one  or  more  counterparts,  each  of  ^^V^^S^^J^h  ^  ^  ^  *  eMCUttd  in 
mstrument.  Singular  and  plural  terms,  as  well  as  terms  stated  iTthe  mat,  lfn,1  COnSUtUte  °ne  and  11,6  same 

include  the  o«her(s)  as  the  context  requires  to  efZZZ Zm  ^osTJmllT™  *  ^  ^  **  ^  » 

execution  ^S^^^^l^!^^^  "  *  **  *  ^  but  Upon 

assigns,  whether  or  not  thif  Lease  has  C^ecu^ 

LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  & 


ft* 


This  instrument  was  acknowledged  before  me  on  the  

Notary  Pu 


'  22$M>y  Sandra  Aileen  McGrath. 


Exhibit  "A" 


Block  6,  Lot  13 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

U.3945  acres,  more  or  less 


